
NEW FM BROADCAST STATION
BALDWIN, 'LORIDA

EXHIBIT E-4 (Page 1 of 2)

INTEGRATION/QUALITATIVE ENHANCEMENT FACTORS

The sole General Partner, Ms. Joyce E. Morgan, ~ill manage and

operate the proposed facility on a full time basis in the event

the FCC awards a construction permit to the applicant. Ms. Morgan

will be the General Manager of the station. Her duties co~sist of

deciding station policy and procedures, supervising staff, hiring and

firing personnel, establishing station program format, and making

certain all FCC Rules and Regulations are met.

The applicant claims qualitative credit for the following

enhancement factors:

o MINORITY---YES

o FEMALE-----YES

o BROADCAST EXPERIENCE----YES

o LOCAL RESIDENCE---------YES

o DAYTIME PREFERENCE------NO (

(see EXHIBIT E-4. Page2)

(RESIDED IN DUVAL COUNTY: TWO YEAR

MS. MORGAN OWNS NO BROADCAST
PROPERTIES AT THIS TIME)

!
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CIVIC ACTIVITI
I~tw rl'l JjKURU~R~I ~ IHIIU'"

VITA - JOYCE E, MORGAN

EDUCATION: BACHELOR OF SCIENCE, Jacksonville State University, Jacksonville,AL,
December 16, 1977, Secondary and Business Education.

;.--~'

EXPERIENCE: NEWS ANCHOR: WJKS-TV 17, ABC AFFILIATE, JACtSONVILLE, FL
(DEC ,1987-PRESENT) Co-Anchor of the 6 and 11 nightly news. Host
of a weekly "Healthsource" show. Medical Reporter and a special
series reporter. I write, produce, and edit along with my anchori
My community involvement is extensive. I am Preside.nt of the
Jacksonville Association of Black Communicators. I serve on sever
Non Profit Board of Directors including, the YWCA, United Way of
Northeast Florida, and the Chamber of Commerce Communications Boar
I am the Public Relations Director of Visions 2005. This is a
volunteer organization of the Northwest Chamber of Commerce, which
is dominated by black entrepreneurs. I am a member of the
Jacksonville Urban League Auxiliary and the local chapter of the
NAACP. I am very involved in my sorority - Alpha tappa Alpha.
I belong to Greater Grant Memorial AME Church. I have been
involved in a number of the youth activities as a teacher and
coordinator. I do numerous motivational speeches'to schools
and other organizations, and I am the receipent of various
community service awards. For the past two years I have hosted
the United Negro College Fund Telethon here in Jacksonville.

NEWS ANCHOR: WGXA-TV 24, ABC AFFILIATE, MACON, GA (MAY 1986-DEC f
Co-Anchor of the 5:30 and 11 nightly news. In Macon, I was a jack
of all trades. I anchored, reported, was the assoc~ate news
producer, and performed as an assignment editor when needed.
My community service in Macon included a wide range'of activities.
I served on the Board of Directors for the Macon Rescue Mission,
Macon Junior College ~hool of Journalism Advisory Board,and the
Medical Center's Focal Point Women Advisory Board. I also belonge
to Networking for Women in Business. I was given a variety of
community service awards, including having August 10, 1986
proclaimed as Joyce. Morgan in Macon. I was a member of Grays
Chapel AME Church and worked with the Youth Department.

NEWS ANCHOR: WAGA-TV 5, CBS AFFILIATE, ATLANTA, GA (FEB 83-FEB f
Co-host of PM Magazine. I co-hosted the nightly magazine show for
thre~ years. I also produced, wrote, and edited special segments
and features for PM Magazine. I had one of my stories the "Tom
Selleck Look-A-Like" to go into the National Syndication.
I served on the Board of Directors for the Butler Street YHCA'while in Atlanta,
and won several awards including the 1986 Emory Jackson Journ&lism Award; the
WAGA 1985 Woman of Achievement Award; the National Association of Media Women
Excellence in Television Award Outstanding Young Woman of America (1984); and
Atlanta Media Woman of the Year (1984). I was a member of the Atlanta
Association of Black Journalists; the Atlanta Association qf Media Women;
and the Atlanta Chapter of the NAACP. I belonged to St.Philip~!CHurch~
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AGREEHENT OF LIMITED PARTNERSHIP

OF

JEM PRODUCTIONS, L.P.

THIS AGREEMENT dated as of the 26th day of February,
1.991. by and among Joyce E. Morgan (the "General Partner ll

),

Atlantic-Pacific Broadcasting, Inc., a Delaware corporation, and
Be-..rlen Communications, Inc., a Delaware corporation (the "Limited
Pa~ners"). The General Partner and the Limited Partners are
he=-einafter collectively referred to as the "Partners. 1I

WHEREAS, the parties ~ereto wish to form a limited
pa=tnership (the "Partnership") pursuant to the Delaware Revised
Uniform' Limited Partnership Act tor the purposes and upon the

.. te=ms ~r.d ccnGition~ ~et forth herein;

NOW, THEREFORE, in consideration of the mutual
cc~enants herein contained, the parties hereto agree as follows:

ARTICLE I
FORMATION, PARTNERS

.. -. -", .... section 1. .1. Formation' of Partnership and Name. By
th~.t~rms hereof, the, Partners join together to ,form the
Partnership under the' provisions 'of the belaware Revised uniform
LiJmited Partnership Act (6 Del. C. §17-1.0l, et seg.) (the '.'Act").
Upon the execution of this Agreement by the parties hereto l the
General Partner shall 'cause a certificate of Limited Partnership
to be recorded in the appropriate r~cording offices and in such
other public' offices as may be required or advisable.
Thereafter, the Gene~al Partner shall do, and continue to do, all
other things as may ne requireq or advisable to maintain the
Pa-rtnership as a limited partnership and to protect the limited
liability 'of the Limited Partners in any jurisdiction iri which
the Partnership shall transact business. The Partnership shall
,conduct its business under the name of.JEM Productions, L.P.

section 1.2. Principal Place of Business. The
principal place of business of tbepartnership will be at 2372
Pacific Silver Drive, Jacksonville, Florida. ,The General Partner
may from time to time change the location of the Partnership
office. The Partnership may maintain such other offices at such
other places as -the General Partner deems advisable. .



~.

section 1.3 Delaware Office. The address of the
registered office of the Partnership in the state of Delaware is
32 Loockerman Square, suite L-100, Dover, Delaware 19901, or such
other address as may be designated from time to time by the
General Partner. The name and address of the registered agent
for service ·of process on the Partnership in the State of
Delaware is The Prentice Hall Corporation system, Inc. at the
above address, or such other agent and address as may be
designated from time to time by the General Partner.

section 1.4 Purpose of the Business. The Partnership
is formed for the purposes of prosecuting~n application before
the Federal Communications commission for a construction permit
for an FM broadcast station to operate on channel 289A, assigned
to Baldwin, Florida (the Ustation ll ), for constructing and
operating the station, and to do any and all other things
determined. by the General Partner to be necessary, desirable or
incidental to the foregoing, and to engage in such activities
incidental thereto as the General Partner in its discretion may
deem advisable. The Partnership shall have·the power to conduct
all activities as may be permissible for partnerships under the
laws of the state of Delaware.

section 1.5 Partners.

(a) The General Partner of the Partnership shall be
Jqyce.,:!:: •. Morga:l or such person or other entity which ·shall become
General Partner in accordance with the provisions of this
Agreemerit.

(b) The Limited Partners of the Partnership shall be
Beylen communications, Inc. (UBeylen ll ) and Atlantic-Pacific
Broadcasting, Inc. (lIAtlantic ll ) and such other person or persons
as shall become limited partners in accordance with the
provisions of this Agreement.

section 1.6 Term. The term of the Partnership shall
begin on the date hereof and, unless terminated earlier pursuant
to the provisions hereof, shall continue until December 31, 2087.
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section 1.7 Interests in the Partnership. The
interests of the Partners in the Partnership (the "In~erests")

.~ shall be as follows:

General Partner:

Joyce E. Morgan

Limited Partners:

Beylen

Atlantic

Percentage

20%

Percentage

40%

40%

ARTICLE II
CAPITAL CONTRIBUTIONS, CAPITAL ACCOUNTS

Section 2.1 Capital contributions. (a) For its
initial capital contribution, the General Partner shall promptly
contribute $500. Beylen shall contribute $1,000, and Atlantic
shall contribute $1,000. The General Partner shall be entitled
to credit its initial capital contribution against a portion·· of
the FCC Application Fee of $1,800, the balance of which shal~ be
advanced by the General Partner on behalf of the Partnership,
which advance shall be evidenced by an interest-bearing _
promissory notz. f::om the Partnere.hip to the General Partner. in
the aggregate principal amount of $1,300. " .

section 2.2 Additional Capital contributions; Loans. (a)
If the Partnership requires additional funds, the General

Partner may either (i) cause the Partnership to borrow such
funds, (ii) lend such funds to the Partnership, (iii) request the
Limited Partners to lend such funds to the Partnership, or
(iv) require all partners to contribute additional capital in
accordance with each Partner's Interest in the Partnership. The
General Partners shall not cause the partners to make additional
capital contributions until other sources of additional financing
as provided in the preceding sentence shall not be available on
terms reasonably satisfactory to the General Partner in its sole
discretion. Any such loans made by the General, Partner or the
Limited Partners shall bear interest at a rate equal to two
percentage points above the "base" lending rate charged by
citibank, N.A. from time to time, such interest rate not to
exceed the maximum..rate permitted by law. No Partner shall have
the right to withdraw all or'any'part or to require ~he return of
all or any part of his capital contribution(s), except to the
extent the General Partner determines that the proceeds of the
sale, refinancing or other disposition of the Partnership assets
permit. Loans made by a Partner to the Partnership pursuant to
Section 2.2 hereof or otherwise shall not be deemed a
contribution to the capital of the Partnership and shall not in
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any respect increase such Partner's Partnership Interest. Except
as otherwise provided in this Agreement, the General Partner
shall not be liable for any deficit balance in its Capital

.'~ Account. The Limited Partners shall not be liable for any
deficit balance in their Capital Accounts.

(b) In the event that the Partnership borrows
additional funds from either the General Partner or one or both
of the Limited Partners, then the interest to be paid on such
funds shall accrue as aforesaid and shall be treated as a
cumulative annual preferred return. As a condition precedent to
the making of such loans, the lender may require that advances of
funds be made against'presentation by the Partnership of evidence
(in each instance in form and substance satisfactory to the
lender) of (1) completion of certain phases·of construction of
the station~ (2) certain financial data and/or operating bUdgets;
and (3) other similar documents or certifications customary in
connection with construction or development lending. All funds
borrowed by the Partnership from either the General Partner or
the Limited Partners shall be deemed to be senior indebtedness of
the Partnership and shall be prior in right of payment to all
other indebtedness of the Partnership. Beylen agrees to lend to
the partnership up to an aggregate principal amount of $250,000
in respect of such additional funds requirements, on the terms
and conditions as aforesaid.

(c) In the event it is determined by the Gener~l

Partner as provided in subsection (a) (iv) above that the Partners
shall make any additional capital contribution to the
Partnership, and the General Partner has obtained the consent of
a majority in interest of the Limited Partners, then each Partner
shall advance his proportionate share thereof, based upon his
respective Partnership Interest (as such term is defined in Sec
tion 1.7 hereof), in cash, within 5 business days after written
request therefor shall have been made on behalf of the
Partnership (a "Call"). If a Partner shall fail to advance his
full share of any such contribution as and when required (a
"defaulting Partner"), each Partner who has advanced his full
share may, but shall not be obligated to, advance, on behalf of
such defaulting Partner, all or any part of the amounts which
such defaulting Partner has failed ·to'advance. If more than one
Partner shall make an advance on behalf of 'a defaulting Partner,
they shall do so ratably or as they may otherwise agree. Any
amount so advanced on behalf of a defaulting Partner shall be
deemed a temporary loan by the Partner making such advance to the
defaulting Partner, which loan shall be repaid within 30 days
after the Call in question, with~nterest at a rate which is 2%
per annum above the "base" lending rate prevailing from time to
time as announced by Citibank, N.A., such interest rate not to
exceed the highest rate permitted by law. A defaUlting Partner
shall be personally liable for repayment of any such advances
made on its behalf by other Partners, together with interest
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thereon, as herein provided, but only to the extent of such
defaulting Partner's Interest and only as provided in Sec
tion 2.2(d) hereof. However, distributions of the Partnership
otherwise payable to a defaulting Partner shall be paid to the
Partners making such advances in repayment thereof and the
Interest thereon until the same shall have been paid in full.

(d) If a defaulting Partner shall fail to repay
advances (together with interest thereon) made by other Partners
pursuant to section 2.2(C) hereof within 30 days after the Call
in question, then, at the option of such other Partners, the
Partnership Interest of such defaulting Partner shall be reduced
and the Partnership Interests of the Partners making such advance
shall be increased, in each case effective as of the date of the
Call in question, as follows:

(i) The Partnership Interest of such defaulting
Partner shall be reduced by an amount equal to the product
of (1) 1.5, mUltiplied by (2) a fraction, the numerator of
which shall be the amount of the additional capital
contribution or loan to the Partnership attributable to such
defaulting Partner and the denominator of which shall be the
full amount of the additional capital contribution or loan
to the Partnership to be made by all Partners with respect
to which sum defaulting Partner has defaulted, and

(ii) the Pa4tnership Interest of a Partner making
such advance on behalf of a defaulting Partner shall be
increased by the amount of the decrease in the Partnership
Interest of such defaulting Partner made pursuant to the
preceding subdivision .(i). If more than one Partner shall
have made such an advance, the respective Partnership
Interests of such Partners shall be increased proportionate
ly, the loan shall be deemed paid, and the defaulting
Partner shall have no further obligation with respect to
such advance.

section 2.3 Capital Accounts. The Partnership shall
maintain capital accounts for each Partner in compliance with
section 704 of the Internal Revenue Code of 1986 (the "Code") and
regulations thereunder. Each Partner shall have a Capital
Account, which Capital Account at any point in time shall be
equal to the sum of:

(a) the amount of its cash capital contributions
to the Partnership. and the f~ir market value of. property
contributed by a Partner to the Partnership (net of
liabilities securing such contributed property that the
Partnership is considered to assume or take subject to under
Section 752 of the Code); and

(b) the amount of income (inclUding tax-exempt
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income) or gain allocated to it pursuant to this Agreement,
other than income or gain described in section 704(c) of the
Code;

and shall be decreased by:

(c) the amount of losses allocated to it pursuant
to this Agreement, other than loss described in Section
704(c) of the Code, and the fair market value of property,
if any, distributed to a Partner by the Partnership (net of
liabilities securing such distributed property that such
Partner is considered to assume or take subject to under
section 752 of the Code);

(d) all amounts paid or distributed to it
pursuant to this Agreement; and

(e) such Partner's distributive share of expendi
tures of the Partnership described in Section 705(a) (2) (B)
of the Code (relating to expenditures that are neither
deductible nor properly chargeable to capital) •

Further, each Partner's Capital Account will be increased
(credited) or decreased (debited) by any such amounts or items as
required by Treasury Regulation section 1.704-1(b), and will
otherwise be maintained in accordance with such regulations.

section 2.4 Allocation of Profits and Losses. Except
as otherwise provided in this A~ticle II, profits of the
Partnership (as determined for federal income tax purposes) shall
be allocated among the Partners in accordance with the amount of
losses previously allocated to each Partner, then in'accordance
with each Partner's Interest in the Partnership; and losses of
the Partnership (as determined for federal income tax purposes)
shall be allocated first to the Limited Partners until the
Capital Accounts pf the Limited Partners have been reduced to
zero, then to the General Partner until its Capital Account has
been reduced to zero, and then in accordance with each Partner's
Interest in the Partnership. Items of recapture shall be
allocated to those Partners who received allocations of losses
attributable to the recapture items, in the same proportion as
the allocation of such losses.

Section 2.5 Allocations from Certain Transactions.
Upon the sale, exchange, involuntary conversion, condemnation or
disposition of the Station in cohnection with a liqqidation of
the Partnership, gain from such transaction shall be allocated as
follows: first, to the Partners with Negative Capital Accounts
in proportion to such Negative Capital Accounts until the Capital
Account of each such'Partner is equal to zero; second, to the
Partners until their Capital Account balances equal the sum of
their capital contributions and each Partner's unpaid
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Preferential Return (as defined in section 4.1), reduced by prior
distributions to the Partners under Article IV, and t~ereafter,

.~. in accordance with each Partner's Interest in the Partnership.

section 2.6 special Allocation Rules. Notwithstanding
sections 2.3 and 2.4 hereof:

(a) Qualified Income Offset. In the event that (i)
any Partner or Partners unexpectedly receive any adjustment,
allocation, or distribution described in Treasury Regulation
section 1.704-l(b) (2) (ii) (d) (4), (5) or (6) and (ii) such
adjustment, allocation or distribution causes or increases a
deficit balance in such Partner's or Partners' Capital
Account(s) as of the end of the partnership taxable year to
which such adjustment, allocation or distribution relates,
then, items of income (consisting of a pro rata portion of
each item of income) for such taxable year and each
subsequent year shall be allocated among al,l .such Partners
in proportion to such deficit balances or increases in such
deficit balance created·orcaused by such adjustment,
allocation or distribution, as the case may be, to eliminate
such deficit balances or incr~ases in such deficit balances,
as the case may be, as quickly as possible.

(b) Partnership Minimum Gain Chargeback. If there is
a net decrease in the Partnership's Minimum Gain (as defined
in regulations under section 704(b) of the Code) during a
Partnership taxable year, then before any other allocation
of Partnership items is made pursuant to this Agreement each
Partner will be allocated items of income and gain for the
Partnership taxable year and, if necessary, subsequent
Partnership years, in proportion to, and to the extent of,
an amount equal to the greater of (i) the portion of such
Partner's share of the net decrease in the Partnership's
MinimUm Gain during such year (as specified in Temp. Treas.
Reg. section 1.704-1T(b) (4) (iv» that is allocable to the
disposition of Partnership property Subject to one or more
nonrecourse liabilities of the Partnership or (ii) the
deficit balance in such Partner's Capital Account at the end
of such year (determined before any partnership allocations
for the year and by excluding from the Partner's deficit
balance in his Capital Account (x) any amount the Partner is
obligated to restore to his Capital Account and (y) any
addition to his Capital Account represented by the Partner's
share of Minimum Gain, after taking into account any change
during the year in Partnership Minimum Gain an~ in minimum
gain attributable to a Partner Nonrecourse Debt). in
addition, for the purpose of calculating the amount of
Minimum Gain chargeback, each Partner's capital Account will
be reduced for items described in Treas. Reg. section 1.704
l(b) (2) (ii) (d) (4), (5) and (6). Items of income shall be
applied to the deficits described in this paragraph in the
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order prescribed in the Treasury Regulations. This
section 2.5(b) is intended to comply with the minimum gain
chargeback requirements of the Treasury Regulations and
shall be interpreted consistently therewith.

(e) Partner Minimum Gain Chargeback. Notwithstanding
any other provision of this section 2.5 except Sec-
tion 2.5(b), if there is a net decrease in Partner Minimum
Gain attributable to a Partner Nonrecourse Debt during any
Partnership fiscal year, each Partner with a share of the
Partner Minimum Gain attributable to such Partner
Nonrecourse Debt, determined in accordance with section
1.704-1T(b) (4) (iv) (h) (5), shall be specially allocated items
of Partnership income and gain for such year (and, if
necessary, subsequent years) in an amount equal to the
greater of (i) such Partner's share of the net decrease in
Partner Minimum Gain attributable to such Partner
Nonrecourse Debt, determined ·.in accordance with section
1.704-1T(b) (4) (iv) (h) (5), that is allocable to the
disposition of Partnership property subject to such debt or
(ii) the deficit balance in such Partner's Capital Account
at the end of such year (determined before any Partnership
allocations for the year and excluding from such deficit
balance any amount that the Partner is obligated to restore
to.. the Partnership under Section 1. 704-1(b) (2) (ii) (c) of the
Treasury Regulations and a~y addition to the Partner's
Capital Account pursuant to the penultimate sentence of Sec
tion 1.704-1T(b) (4) (iv) (f) and (h) (5) of the Treasury .
Regulations, after taking into account any changes during
the year in Partnership Minimum Gain and in minimum gain
attributable to any Partner Nonrecourse Debt). Allocations
pursuant to the previous sentence shall be made in
proportion to the relative amount required to be allocated
to each Partner pursuant thereto. The items to be so
allocated shall be determined in accordance with Sec-
tion 1.704-1T(b) (4) (iv) (h) (4) of the Regulations. This Sec
tion 2.5(c) is intended to comply with the minimum gain
chargeback requirement of the Treasury Regulations and shall
be interpreted consistently therewith.

(d) Partner Nonrecourse Deductions. Any Partner
Nonrecourse Deductions for any fiscal year or other period
shall be allocated to the General Partner or Limited Partner
who bears the economic risk of loss with respect to the
Partner Nonrecourse Debt to.which such Partner Nonrecourse
Deductions are attributable in accordance with Regulation
section 1.704-1T(b) (4) (iv) (h). "Partner Nonrecourse Debt",
"Partner Nonrecourse Deductions" and "Partnership Minimum
Gain" have the meaning set forth in the Treasury
Regulations. The amount of Partner Nonrecourse Deductions
with respect to a Partner Nonrecourse Debt for a Partnership
fiscal year equals the excess, if any, of the net increase,
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if any, in the amount of Partner Minimum Gain a~tributable

to such Partner Nonrecourse Debt during that fiscal year
over the aggregate amount of any distributions during that
fiscal year to the Partner that bears the economic risk of
loss for such Partner Nonrecourse Debt of proceeds of such
Partner Nonrecourse Debt that are allocable to an increase
in Partner Minimum Gain attributable to such Partner
Nonrecourse Debt, determined.according to the provisions of
section 1.704-1T(b) (4) (iv) (h) (3) of the Regulations.
"Partner Minimum Gain" means an amount, with respect to each
Partner Nonrecourse Debt, equal to the Partnership Minimum
Gain that would result if such Partner Nonrecourse Debt were
treated as Nonrecourse Debt, determined in accordance with
section 1.704-1T(b) (4) (iv) (h) of the Regulations.
"Partnership Minimum Gain" has the meaning set forth in
Regulations sections 1.704-1T(b) (4) (iv) (a) (2) and 1.704
IT(b) (4) (iv) (c) •

(e), CUrative Allocations. The "Regulatory
Allocations" consist of the allocations to a Partner (or his
predecessor) under sections 2.S(a) through (d).
Notwithstanding any other provisions of this Article II
(other than the Regulatory Allocations), the Regulatory
Allocations shall be taken into account in allocating other
items of income, gain, loss and deduction among the General
Partners and Limited Partners so that, to the extent
possible, the net amount of such allocations of other items
and the Regulatory Allocations to each General Partner and
Limited Partner shall be equal to the net amount that would
have been allocated to each such General Partner and Limited
Partner if the Regulatory Allocations had not occurred.

Section 2.7 certain Allocations. Any allocation of
income, gain or loss that is required to be allocated among the
Partners to take into account the disparity between the fair
market value of a Partnership asset and its adjusted basis (e.g.,
allocations under Section 704(C) of the Code for contributed
property) shall be allocated among the Partners in accordance
with the requirements of the Code and Treasury Regulations
promulgated thereunder. If any distribution to a Partner is
characterized as a guaranteed payment described in Section 707(c)
of the Code, such Partner shall be specially allocated an amount
of losses realized by the Partnership as a result of such

'-- payment.
, .

Section 2.8 Distributions in Kind. If the Partnership
makes a distribution in kind of Partnership property, the Capital
Accounts of the Partners shall be debited or credited as though
the property had been sold for an amount equal to its fair market

,,-," value. '
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section 2.9 Minimum Allocation. In no event shall the
General Partner be allocated less than an aggregate of 1% of the
partnership's profits or losses for tax purposes. For purposes
of determining the General Partner's Interest in such ·items, any
Interest as a Limited Partner owned by the General Partner shall
not be taken into account.

section 2.10 Transferred Interests.

(a) Allocations to a Partner shall, to the extent
allowable, be made from the date he or she became a Partner or
acquired a partnership interest, in accordance with an "interim
closing of the books" method of accounting, unless the General
Partner determines that a "ratable" method of accounting more
accurately allocates Profits and Losses among the Partners.

(b) If a Partner hereafter transfers all or part of
his or her Partnership interest and the transferee becomes a
substituted Partner, the Partnership, pursuant to Section 754 of
the Code, may, in the discretion of the General Partner, if
requested by the transferee Partner, elect to adjust the basis of
the Partnership Property. The cost of determining such
adjustments shall be borne by the transferee Partner.
Thereafter, unless and until such election is revoked as
permitted by Treasury Regulation Section 1.754-1(c), all items of

_income, gain, loss, deduction or credit arising because of
adjustments to basis because of such transfer shall be allocated
solely to the transferee.

. Section 2.11 Tax Withholding certification. - (a) To
the extent that the partnership is required to withhold or to
make tax payments on behalf of or with respect to any Partner
(referred to as "Tax Advances"), the General Partner shall advise
the affected Partner of this requirement and withhold the amount
and make the tax payment as so required. All Tax Advances made
on behalf of a Partner shall be deemed to be a distribution to
such Partner, and the Partner shall promptly pay to the
Partnership an amount equal to the amount deemed distributed.
The amount deemed distributed shall be charged to the Partner's
Capital Account and the amount paid by the Partner shall be
deemed credited to the Partner's Capital Account but shall not be
deemed to be a Capital Cont~ibution. Each Partner shall
indemnify the Partnership and the General Partner and hold each
of them harmless for any liability with respect to Tax Advances
required to be made on behalf of such Partner or with respect to
such Partner.

(b) Each of the Partners shall provide such
certifications as may be requested by the General Partner from
time to time as to whether the Partner is a foreign person within
the meaning of the Code, including Sections 897, 1445 and 1446
thereof. The form of such certification may include, but not be
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limited to, (a) a statement as to whether the Partner is a
foreign person, the Partner's name, u.s. identification number
and home address (in the case of an individual) or of~ice address

.,-' (in the case of an entity), (b) a representation that the Partner
will notify the partnership within no more than 60 days of a
change in foreign status and (c) a signature under penalties of
perjury. '

ARTICLE III
TITLE TO PROPERTY

section 3.1 Title to Property. Title to any property,
real or personal, owned by or leased to the Partnership, shall be
held in the name of the Partnership or in the name of such
nominee or nominees as the General Partners may designate.

ARTICLE IV
DISTRIBUTIONS

..
section 4.1 Definitions. "Net Cash Flow" for any

fiscal year of the Partnership shall mean the gross cash flow
from all'the operations of the Partnership business, plus the net
cash proceeds from the sale, exchange, involuntary conversion,
condemnation or disposition of the Station, or any part thereof
or from any loan, mortgage or refina:1cing of any loan or mortgage
made by the Partnership, less (1) all cash disbursements made in
connection with the operation of the station (inclUding the

, cumulative annual preferred return in respect of any 'repayments
of principal and interest on any loans made to the Partnership,
including payments in respect of loans made to the Partnership by
the Partners); (2) mortgage amortization and payments of
principal on any loans made to the Partnership; (3) amounts
expended for replacements, reconstruction or repair of damage ~o

the station and capital expenditures, to the extent not funded by
capital contributions made to the Partnership or by reserves
previously established and excluded from "Net Cash Flow"; and (4)
reasonable amounts determined by the General Partner to be
required to maintain sufficient working capital and a reasonable
reserve for repairs, replacement, or other contingencies
(inclUding any reserves required by the terms of any mortgage or
other loan granted to the partnership).•

section 4.2 Distributions. The Net Cash Flow
available for distribution as determined by the Gene~al Partner
in its sole discretion,· for each fiscal year of the Partnership,
shall be distributed among the Partners in the following order of
priority:

'~ (i) to the General Partner and to the Limited Partners
in accordance with their relative capital contributions,
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until each Partner has received a return of its capital
contribution; and

(ii) then, all of the balance thereof, to the Partners
in accordance with their Interests.

ARTICLE V
MANAGEMENT DECISIONS AND RELATED MATTERS

section 5.1 Management. Except as provided in Sec
tion 5.2 hereof, or as otherwise expressly provided in this
Agreement, all decisions respecting any matter set forth herein
or otherwise affecting or arising out of the conduct of the
business of the Partnership shall be made by the General Partner,
and the General Partner shall have the exclusive right and full
authority to manage, conduct and operate the Partnership's
business. Any additional and/or successor general partner
appointed or elected in accordance with any of the provisions of
this Agreement shall have and be subject to all of the rights,
powers and duties and obligations which the General Partner has
hereunder. Specifically, but not by way of limitation, the
General Partner shall be authorized in the name and on behalf of
the Partnership:

(i) to acquire the site for, construct, own and
operate the station;

(ii) ·to cause to be paid all amounts due and.payable by
the Partnership to any person or entity;

(iii) to employ such agents, employees, managers,
accountants, attorneys, consultants and other persons
necessary or appropriate to carry out the business and
affairs of the Partnership, whether or not any such persons
so employed are affiliated with or related to any Partner,
and to pay such fees, expenses, salaries, wages and other
compensation to such persons as" it shall, in its sole
discretion, determine; "

(iv) to pay, extend, renew, modify, adjust, submit
to arbitration, prosecute, defend or compromise, upon such
terms as it may determine and upon such evidence as it may
deem SUfficient, any obligation, suit, liability, cause of
action or claim, including taxes, either in favor of or
against the Partn~rship; .

(v) to pay any and all fees and to make any and all
expenditures which it, in its sole discretion, deems
necessary or appropriate in connection with the organization
of the Partnership, the construction of the Station, the
management of the affairs of the Partnership, and the
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carrying out of its obligations and responsibilities under
this Agreement;

(vi) to cause the station or any property of the
Partnership to be maintained and operated in a manner which
satisfies in all respects the obligations imposed with
respect to such ~aintenance and operation by any
governmental agency or authority having jurisdiction over
the Partnership or the station, or any loans or security
interests encumbering such property from time to time, by
any management agreement pertaining to such property, or by
any use restriction to which such property is subject:

(vii) to cause to be paid any and all taxes, charges
and assessments that may be levied, assessed or imposed upon
any of the assets of the Partnership:

(viii) to open, maintain and close bank accounts ¥ith
such banks as the General Partner shall determine, and to
execute such documents as any bank may· from time to time
request with respect thereto:

(ix) to receive, give receipts for and otherwise
dispose of and deal in all checks, monies, securities and
other property of the Partnership:

(x) to do any act or execute, deliver and perform
any document, contract or agreement of any nature necessa~

;.. or desirable, in the opinion .of the General Partner, in
pursuance of the purposes of the partnership including,
without limitation, to enter into, modify and perform
agreements relating to the acquisition, operation, sale,
lease and/or management of the Station or other property of
the Partnership:

(xi) to make any election required or permitted to
be made under the Code in connection with the computation of
Partnership income or loss for federal income tax purposes
on behalf of each of the Partners during the applicable
fiscal period and to act as the tax matters partner for the
Partnership within the meaning of section 6231(a) (7) of the
Code:

(xii) to invest, temporarily, assets of the Partnership
in securities and time deposits:

.' .
(xiii) to exercise any and all rights and privileges

and powers available to the Partnership, or any nominee of
the Partnership, in connection with any Partnership property
and rights therein:

(xiv) to do any act or execute, deliver and perform
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any document, contract or agreement of any nature necessary
or desirable, in the opinion of the General part~er, on
behalf of the Partnership; and

(xv) to assume and exercise all rights, powers and
responsibilities granted to general partners by the Act.

In addition to the powers and duties set forth above,
the General Partner-agrees to take all necessary actions in order
for the Partnership to be treated as a partnership for federal
income tax purposes.

section 5.2
General Partner shall
the Limited Partners,
to:

Limitations on General Partner. The
not have the power, without the approval of
or as otherwise set forth in this Section,

(i) admit additional Limited Partners;

(ii) do any act in contravention of this Agreement or
causing or permitting the Partnership to so act;

(iii) perform any act which would impair or make.
impossible the ordinary conduct of the Partnership's.
business;

(iv) confess a jUdgment against the Partnership;

(v) file or consent J:o the filing of a petition under
any federal or state bankrUptcy, insolvency or
reorganization act with respect to the Partnership;

(vi) possess Partnership property or assign any rights
in Partnership property for Q~her than a Partnership
purpose;

(vii) change or reorganize the Partnership into any
other legal form; or

(viii) amend this Agreement to: (a) convert a Limited
Partner into a General Partner; (b) adversely affect the
limited liability of a Limited Partner; (c) adversely affect
the status of the Partnership as"a partnership for federal
income tax purposes under the current interpretation of the
income tax laws; or (d) reduce the Interest of a Partner in
the Partnership (except as contemplated by Sec~ion 2.2(d)
hereof) • .

Section 5.3 Fees and Expenses. (a) The General
Partner may charge to the Partnership "and/or payout of pocket
Partnership funds, as and when available, all direct out-of
pocket expenses incurred by the General Partner in the operation
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of the Partnership; provided, however, that except as provided in
paragraph (b) of this Section 5.3, the General Partner shall not

.-.../ be entitled to any salary, fees or other compensation'for any
services rendered or to be rendered by it to the partnership.

(b) Notwithstanding the limitations contained in para
graph (a) hereof, the General Partner shall be employed, at the
station as full time General Manager and shall be entitled to
receive compensation (including salary and benefits) at a rate
that is commensurate with the compensation generally paid to
persons exercising similar levels of responsiblity, as determined
by reference to local cost of living assumptions and estimates.

section 5.4 Indemnification. To the fullest extent
permitted by law, the Partnership shall indemnify and hold
harmless, to the extent there is cash available after paying or
providing for the paYment of all other Partnership expenses, the
General Partner from any loss, damage, fine, penalty, expense
(including reasonable attorneys' fees), jUdgment or amount paid
in settlement incurred by the General Partner by reason of its
performance or nonperformance of any act concerning the
activities of the Partnership or in furtherance of its interests
or purposes; provided, however, that there shall be no
indemnification in relation to matters as to which the General
Partner is adjudged in a final judgment by a court of competent
jurisdiction, all avenues of appeal having been exhausted .or
waived, to have been guilty of fraud, bad faith or gross
negligence.

Section 5.5 Liability of General Partner. The General
Partner shall not be personally liable to the Partnership or the
Limited Partners for any loss or damage to the Partnership or its
property, or a Partner, unless caused by the fraud, bad faith or
gross negligence of the General Partner.

Section 5.6 Participation by Limited Partners. The
Limited Partner shall have no part in the conduct or control of
the business of the partnership and shall have no right or
authority to act for or bind the Partnership. The Limited
Partner shall not have the right to bring any action for
partition against the Partnership or its Partners. Except for an
obligation to return distributions to. the extent required by law,
the Limited Partner shall not be personally liable for any
expense, liability or obligation of the Partnership. No prior
consent or approval of the Limit~d Partners shall be required in
respect of any act or eransaction to be taken by the General
Partners on behalf of or by the Partnership unless provided in
writing in this Agreement.

Section 5.7 Conflicts of Interest. It is contemplated
that from time to time in furtherance of the purposes of the
Partnership, the Partnership may enter into contracts and
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transactions with one or more Partners or other entities
controlled by one or more of the Partners. The creation and/or
existence of the Partnership, this Agreement, or any relationship
arising therefrom, shall in no way limit, restrict or prevent the
General Partner or the Limited Partners from entering into or
performing any contract or undertaking or other transaction of
any kind with or involving the Partnership, any other Partner or
any other party.

section 5.8 Other Activities. Any Partner may engage
in or possess an interest in other business ventures of every
nature and description, independently or with others, and neither
the partnership nor any of the Partners shall have any rights in
or to such independent ventures or the income or profits derived
therefrom.

ARTICLE VI
BOOKS AND RECORDS

section 6.1 Books and Records. Complete books and
records accurately reflecting the accounts, business and
transactions of the Partnership, a copy of the Certificate of
Limited Partnership and all certificates of amendment thereto,
together with executed copies of any powers of attorney pursuant
to which any certificate was executed, a~d copies of the
Partnership:s federal, state, and loci:l.l income tax returns and
reports, if any, for the three most recent years, shall be
maintained at its principal place of business, and be available
for inspection during ordinary business hours upon request of any
Limited Partner.

section 6.2 Financial Statements. (a) Such
statements of financial condition as may be called for by the
General Partner shall be prepared and the Partners will be
furnished each year with an annual statement, a. copy of the
Partnership's Federal tax return, and a statement showing the
amounts allocated to or charged against the Partner pursuant to
the terms of this Agreement, during or in respect of such year.

(b) In addition to the foregoing, the General Partner
shall cause to be prepared and furnished to the Limited Partners,
and to such other persons (each a "Third Party") as may be
required by the terms of any loan agreement or other similar
document to which the Partnership or any Limited Partner is a
party: (i) within 30 days of the end of each of the first three
fiscal quarters of each fiscal year, a balance sheet as of the
end of such fiscal quarter, and a statement of operations and a
statement of cash flows for such quarter, and for the period from
the beginning of the fiscal year through the end of. such quarter,
in each case unaudited but certified by the principal financial
officer for the Partnership, which shall be prepared in
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accordance with GAAP and sUbject only to normal year-end audit
adjustments, (ii) within 90 days after the end of the fiscal
year, commencing with the fiscal year ending December 31, 1990, a

~-' balance sheet of the Partnership as of the end of such fiscal
year, and statements of income and cash flows for such fiscal
~ar, audited by, and carrying the report of, the Partnership's
independent public accountants, which shall initially be
Gottesman & Company, (iii) at least [45] days prior to the
beginning of each fiscal year, commencing with the fiscal year
commencing January 1, 1991, a bUdget setting forth the
Partnership's projected operating revenues and expenses (the
"Annual BUdget"), accompanied by a report of the General Partner
summarizing the bases for the line item assumptions and
projections contained in the Annual BUdget, and (iv) with
reasonable promptness, such other information regarding the
operations, business affairs, and financial conditions of the
Partnership as a Limited Partner or Third Party may request.

(c) Within 60 days of the close of the Partnership's
taxable year, the General Partner shall furnish each Limited
Partner with such information as may be needed to enable such
Limited Partner to file his Federal income tax return and any
other reporting or filing requirement imposed by any governmental
agency or authority. The cost of all such reporting shall be
paid by the Partnership and shall be a Partnership expense.

Section 6.3 Banking. All funds of the Partnership
shall be deposited in such bank account or accounts as shall be
designated by the General Partner. Withdrawals from any such
bank account or accounts shall be made upon such signature or
signatures (Partners and/or non-Partners) as the General Partner
may designate.

Section 6.4 Partnership Taxable Year. The fiscal and
taxable year of the Partnership shall be the calendar year.

ARTICLE VII
TRANSFER OF INTERESTS IN THE PARTNERSHIP

Section 7.1 General Partner. No General Partner may
resign or withdraw as a General Partner from the Partnership, or
at any time assign, transfer or otherwise dispose of
(collectively, "transfer") all or any·part of its General Partner
Interest unless (i) the Limited Partners shall have approved,
(ii) the transferring General PaFtner shall have provided a
successor General Partner approved by the Limited Partners,
(iii) immediately prior to such transfer of all of his General
Partner Interest, the transferee shall execute a counterpart of
this agreement and be admitted as a General Partner of the .
Partnership and shall carry on the business of the Partnership
without dissolution, (iv) if the proposed transferee is a
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corporation, the transferee is qualified to do business in
Delaware and any other state in which the Partnership has offices
and the transferree shall meet any applicable net worth test, and
(v) the Partnership shall have received an opinion of. its counsel
to the effect that such resignation, withdrawal or transfer would
not subject the Partnership to Federal income taxation as an
2rSsociation. taxable as a corporation. In addition, -the removal
of the General Partner is subject to the further limitation, that
no such removal shall be effective if the removal of the General
Partner would adversely affect the Partnership's license to
operate the station, or any other similar FCC requirements.

section 7.2 Limited Partners. A Limited Partner shall
not have the right to transfer all or any part of his Interest as
a Limited Partner unless (i) the General Partner shall have
consented in writing to such proposed transfer, and (ii) the
transferee shall have evidenced his consent and agreement to be
bound by all the terms and provisions of this Agreement, and to
assume, as a substituted Limited Partner, the obligations of his
transferor as a Limited Partner, by executing and acknowledging a
counterpart of an amendment of this Agreement and/or such other
agreement to that effect as the General Partner may request and,
if required by law, an amendment to the certificate of Limited
Partnership of the Partnership.

section 7.3 Death. etc. of Limited Partners. The
death or adjudication of insanity or incompetency of a Limited
Partner, in and of itcelf, shall neither dissolve nor terminate
the Partnership. In the event of such death or adjudication, the
legal representative of the deceased or insane or incompetent
Limited Partner shall have all of the rights and obligations of a
Limited Partner in the Partnership to the extent of the Limited
Partner's Interest herein, subject to the terms and conditions of
this Agreement.

section 7.4 Successors. The rights of the deceased or
insane or incompetent Limited Partner to receive a share of the
profits, losses and Net Cash Flow of the Partnership shall
devolve on his legal representative, subject to all of the terms
and conditions of this Agreement, and the Partnership shall
continue as a limited partnership. The estate of the Limited
Partner shall be liable for all of the obligations of the
deceased or insane or incompetent Limited Partner hereunder.
However, in no event shall a legal representative or successor,
heir, legatee or distributee become a substituted Limited Partner

.~ unless the requirements of section 7.2 are satisfied•
.

Section 7.5 ~ight of First Refusal. (a) Prior to any
transfer or conveyance of a Partnership Interest (other than the
conversion of a General Partner interest into a Limited Partner
Interest as provided in section 8.3), any Partner proposing to
transfer its Interest shall give the other Partners notice of
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such proposed transfer, including all the material terms and
conditions thereof (the "0ffer Notice"). Thereafter, the other
Partners shall, within 10 business days, give notice (the

-." "Acceptance Notice") to the transferring Partner of its or their
intention to purchase such Partnership Interest on the terms and
conditions set forth in the Offer Notice. If the other Partners
fail to deliver the Acceptance Notice to the transferring Partner
within the time periods indicated above, then the other Partners
shall be deemed to have elected not to purchase such'Partnership
Interest, and the transferring Partner shall be entitled to
consummate the transfer of the Partnership Interest on the terms
and conditions provided in the Offer Notice. If the other
Partners deliver the Acceptance Notice.as provided herein, then
the Partner or Partners electing to purchase such Partnership
Interest shall consummate the purchase of such Partnership
Interest within the later of (A) 30 days after the date of the
Acceptance Notice and (B) the date specified in the Offer Notice.

(b) No such transfer shall be effective until, in the'
case of a transfer of a Limited Partner Interest, the provisions
of section 7.2 have been complied with, and in the case of
General Partner Interest, the provisions of section 7.1 have been
complied with.

ARTICLE VIII
WITHDRAWAL OF GENERAL PARTNER

section 8.1 Withdrawal of General Partner. Except as
otherwise provided in Section 8.2 or 8.3, the Partnership shall
be dissolved upon the death, adjudication of incompetency, .

. bankruptcy, retirement or assignment of all of the General
Partner Interest in the Partnership, of a General Partner, or the
occurrence of any other event Which, under the Act, would cause a
General Partner to cease to be general partner of the Partnership
(each, an "Event of Withdrawal"). The General Partner as to whom
an Event of Withdrawal has occurred is hereinafter referred to as
the "Withdrawing General Partner."

section 8.2 Effect of General Partner Withdrawal.
Upon ~he occurrence of an Event of Withdrawal of a General
Partner, the Partnership shall not be dissolved and shall not be
required to be wound up if (a) at the time of such Event of
Withdrawal there is at least one remaining General Partner and
such remaining General Partner carries on the business of the
Partnership, or (b) within 90 days after such Event of
Withdrawal, all remaining Partners agree in writing to continue
the business of the Partnership and to the appointment, effective
as of the date of such Event of Withdrawal, of a successor
General Partner. Upon the appointment of a successor General
Partner as provided in SUbparagraph (b) above, such successor
General Partner shall execute an amendment to this Agreement and
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thereby agree to be bound by all of the terms and provisions
hereof ahd shall execute and file an amendment to the Certificate

-~ of Limited Partnership to the extent required under the Act.

section 8.3 Termination of General Partner. Upon the
11rst to occur of the following events (each a "Terminating
Event") :

(i) the occurrence of an Event of Default under any
loan agreement, guaranty or other similar instrument or
document to which the Partnership is a party;

(ii) the occurrence of a notice of demand under any
guaranty, suretyship, or other similar arrangement pursuant
to which any indebtedness of the Partnership is guaranteed
or assured by the holder or beneficiary thereof;

(iii)- the Partnership suffers two consecutive fiscal
quarters of operating losses, as shown on the financial
statements referred to in section 6.2(b) (i) or (ii);

(iv) the General Partner fails to provide the documents
required to be furnished pursuant to section 6.2 as and when
required; or

(v) the General Partner breaches any of its
obligations or duties pursuant to this Agreement and fails
to cure any such breach within 15 days after notice thereof;

then, in any such event, the General Partner shall, upon the vote
by Limited Partners holding a majority-in-interest of the
Interests in the Partnership, be removed as a General Partner
(without any further action by the Limited Partners). Prior to
the effectiveness of the re~oval of the General Partner, the
Limited Partners shall ratably allocate a portion of their
Partnership Interests to a replacement General Partner •. Upon the
qualification of a replacement General Partner to be General
Partner (as provided in sections 7.l(iii), (iv) and (v) with
respect to successor General Partners) the General Partner's
interest shall be converted to a limited partnership interest and
the General Partner shall become a Limited Partner, and the
replacement General Partner shall become the General Partner of
the Partnership.
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ARTICLE IX
DISSOLUTION OF THE PARTNERSHIP

section 9.1 Dissolution. The Partnership shall be
dissolved and its affairs shall be wound up upon any of the
following events:

(a) upon the expiration of the term of the Partnership
as set forth in section 1.6;

(b) the sale or other disposition by the Partnership
of all or substantially all of its assets and the reduction
of the same to cash or cash equivalents;

(c) an election to dissolve is exercised by the
General Partner with the approval of the Limited Partners;
or

(d) the occurrence of an Event·of Withdrawal unless
the business of the Partnership is continued as provided in
section 8.2.

Section 9.2 General Partner contribution Upon
Dissolution. In the event the Partnership is dissolved, the
General Partner shall contribute to the Partnership an amount
equal to the lesser of:

(a) the deficit balance in the General Partner's
Capital Account; or

(b) the excess of 1.01 percent of the total capital
contributions made to the Partnership by the Limited
Partners over the capital contributions made to the
Partnership by the General Partner.

Section 9.3 Use of Proceeds. Upon the dissolution of
the partnership, the proceeds of the liquidation of the
Partnership shall be distributed as follows:

(a) First, to creditors, including Partners who are
creditors, to the extent otherwise permitted by law, in
satisfaction of liabilities of tbe Partnership (Whether by
payment or by establishment of reserves) other than
liabilities for distributions to Partners tL,der §17-601 or
§1i-604 of the Act;..

(b) Second, to Partners and former Partners in
satisfaction of liabilities for distributions under § 17-601
or § 17-604 of the Act; and

(c) Third, to the Partners, first to the extent of
their respective positive Capital Account balances in
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proportion to the amounts of the respective Capital Account
balances of each Partner, as such Capital Account balances
shall have been adjusted to reflect allocations of profits
and losses and prior distributions through such liquidation,
and then in accordance with each Partner's Interest in the
Partne~ship. '

section 9.4 Distributions in Kind. If the General
Partner so determines, the partnership property or any part
thereof may be distributed in kind, each Partner accepting in
satisfaction of his or its Interest in the Partnership an
undivided interest in such Partnership property subject to a
proportionate share of its liabilities. Notwithstanding the
foregoing, nothing contained herein shall create, and no Partner
shall have, any right to demand any distribution in kind.

ARTICLE X
POWER OF ATTORNEY

section 10.1 Appointment of Attorney-in-Fact. The
Limited Partners hereby constitute and appoint the General
Partner as the Limited Partners' true and lawful attorney, and in
the name, place and stead of the Limited Partners from time to
time: to make all agreements amending this Agreement or the
certificate of Limited Partnership, as now or hereafter amended,
that may be appropriate to reflect (a) a change in the name or
the location of the principal place of business of the
Partnership or registered agent or registered office in the State

,of Delaware, (b) a person becoming a Limited Partner of the
Partnership as permitted by this Agreement, (c) modification of
this Agreement in accordance with the provisions of section 11.1;
to make such certificates, instruments and documents as may be
required by, or may be appropriate under, the laws of any state
or other jurisdiction in which the Partnership is doing or
intends to do business, in connection with the use of the name of'
the partnership; and to make such certificates, instruments and
documents as may be appropriate or required to reflect any
changes in or amendments to this Agreement, and (d) to take into
consideration any changes in the Code and Treasury Regulations
that would affect the operation of the Partnership in any
material fashion. The foregoing appointment of the General
Partner as attorney-in-fact is irrevocable and coupled with an
interest and shall survive and not be affected by the subsequent
disability or incapacity of the person making such appointment.-,

Section 10.2 Powers Granted. Each of such agreements,
certificates, instruments and documents shall be in such form as
said attorney-in-fact shall deem appropriate. The powers hereby

'- conferred to make agreements, certificates, instruments and
documents shall be deemed to include the powers to sign, execute,
acknowledge, swear to, verify, deliver, file, record and pUblish
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